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Sun Bank/South Florida, ffMSTAT£COMMERCECOMMISSION

August 16, 1985

Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Attention: Mildred Lee, Room 2303

Dear Ms. Lee:

This Transmittal Letter stands to inform your department of
the Purchase Money Security Interest Sun Bank/South Florida,
National Association has taken in the following property:

- Heavyweight open platform railroad business car
built by the Pullman Company in approximately
1930 known as Southern Railway Office Car #9
which has been transferred frcm Norfolk Southern
Corp. to American Railtours.

Southern Railway Office Car #9 is being acquired by American
Railtours, Inc., a Florida Corporation, based at: 2841 North
Ocean Blvd., Fort Lauderdale, Florida 33308.

The property is being, acquired from Norfolk Southern Corporation,
a Virginia Corporation, based at: 8 North Jeffersen, Roanoke,
Virginia 24042-0072.

Please record Sun Bank/South Florida, National Association's interest
in this property, for an amount no less than $125,000.00. The Bank's
interest in this property will expire either on February 16, 1989
or, satisfaction of American Railtours, Inc's. obligation, whichever
occurs first.

Please find enclosed a check for $10.00 made payable to the Interstate
Commerce Commission, along with a notarized "copy of the Security
Agreement.

P.O. Box 5100 / Fort Lauderdale, Florida 33310/ (305) 467-5000
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Thank you for your assistance in this natter.

Sincerely,

Randy Rienas
Management Associate
Coral Ridge Office

Enclosures
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Contract No.
SECURITY

(EQUIPMENT AND CONSUMER GOODS)

mamK msumm. ac, _ (8nd M more
[Name(s) of Borrower(s)] ' -

than one, each of them jointly and severally), hereinafter called "Borrower", "f JUri* H« ..Q01M&..MCTO* t 9&5Ktif iRMft. iilMatil5Elpllt.l;(i|t
(No. and Street} (City) " "

(County)

£un
(State)

., for value received and intending to be legally bound, hereby grants to

., Florida,

hereinafter celled "Secured Party", a security interest in the following property:.

New or
Used

Year
Model

Manufacturer or
Make (Trade Name) Description of Collateral Model Number

or Series
Manufacturer's

Serial No.

cpn& platform railroad fouaimaa oar built by i$m BuHrnun
29 30 known m Soutihtm Railway Of f lot Car if nAdoh has fcwwm

transferred from Morfolk Sewtham Corp. to tawloan Balltoura.

In

together with all increases, parts, fittings, accessories, equipment, and special tools now or hereafter affixed to any or any part thereof or used in
connection with any thereof, and all replacements of all or any part thereof plus any returned or unearned premiums from any insurance financed by
the Secured Party in conjunction with this transaction (all of which is hereinafter called "Collateral"), to secure the payment of a promissory not* or

ollars 1$. 125.000,00notes executed by Borrower in the amount of.
of even date herewith, and any and all extensions or renewals thereof, (the foregoing being hereinafter called the "liabilities"), and also to secure the
performance by Borrower of the agreements hereinafter set forth. The Collateral secures any and all other liabilities or obligations
(primary, secondary, direct, contingent, sole, joint or several) due, or to become due or which may be hereafter contracted or
acquired of each Borrower to Secured Party.

Borrower hereby warrants and agrees trial;

1. (a) Borrower is the owner of the Collateral clear of all liens and security interests except the security interest granted hereby (b) Bor-
rower has the right to make this agreement; andjc) The Collateral is used or acquired for use primarily for the purpose checked: D personal, family
or household purposes; O farm purposes; or BS business purposes; and (dl If checked here O , the Collateral is being acquired with the proceed* of
the loan provided for in or secured by this agreement, and said proceeds will be used for no other purpose, and Borrower hereby authorizes Secured
Party to disburse such proceeds or any part thereof directly to the seller of the Collateral or to the insurance agent or broker, or both, as shown on
Secured Party's records,

1331 8.W. 3rd StXflMii, EtwpsiJO B««ch, Brcwtrd, Florida
2, (a) The Collateral will be kept at.

(No. and Street) (City! (County) (State)

or if left blank, at the address shown at the beginning of this agreement; Borrower will promptly notify Secured Party of eny change in the location of
the Collateral within said state; and Borrower will not remove the Collateral from said state without the written consent of Secured Party, (b) If the
Collateral is used or acquired for use primarily for personal, family or household purposes, or for farm purposes, Borrower's residence in Florida is
that shown at the beginning of this agreement and Borrower will immediately notify Secured Party of any change in the location of said residence.

3. (a) If the Collateral is acquired or used primarily for business use and is of a type normally used in more than one state, whether or not

soused, and Borrower has a place of business in more than one state, 'the chief place of business of Borrower is:. *'*** *** QOMJI J**W>*« t w«W»

ftort iJiudardals, ". Broward, / • • ¥l0ridtt •'
(City) (County) (State)

(No. and Street)

.or, if left blank, is that shown at the beginning of this agreement.

.and Borrower will immediately notify Secured Party in writing of any'change in Borrower's chief place, of business, (b) If certificates of title are issued
or outstanding with respect to any of the Collateral, iprrowe*1 y»ill-ciust the interest of Secured Party to be propertly noted thereon and deliver such
certificates of title to Secured Party. ; . -• ' * , " ' . - ' ' • • ' • „ ' ••• - . - • • ' • • • . :
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4. Borrower will defend the Collateral against the claims and demands of all persons at any time claiming the same or any interest therein.

5. No Financing Statement covering any Collateral or any proceeds thereof is on file, in any public office; Borrower authorizes Secured Party to file, in
jurisdictions where this authorization will be given effect, a Financing Statement signed only by the Secured Party describing the Collateral in the same manner
as it is described herein; and from time to time. at the request of Secured Party, execute one or more Financing Statements and such other documents (and pay i
the cost of. filing or recording thi.same' in al republic; offices' deemed necessary or desirable by the Secured Party) and do such other acts and things, all as the |
Secured Party may request to esta'bfish and maintain a valid security interest in the ^Collateral (free of all other liens and claims whatsoever) to secure the pay- 1
ment of the liabilities, including, without limitation, deposifwith Secured Party any certificates of title issuable with respect to any of the Collateral and nota-
tion thereon of the security ih'tereVt'-nerWnber'.^Tt "V7 ' ""' ' !

6. Borrower will not (a) permit any liens or security interest other than Secured Party's security interest, to attach to any of the Collateral; (b) permit
any of the Collateral to be levied upon under the legal process; (c) sell, transfer, lease, or otherwise dispose of any of the Collateral or any interest therein, or
offer so to do, without the prior written consent of Secured Party; (d) permit anytning to be done that may impair the value of any of the Collateral or the
security intended to be afforded by this agreement; or (e) permit the Collateral to belor become a fixture (and it is expressly covenanted, warranted and agreed,
that the Collateral, and every part thereof, whether affixed to any realty or not, shall be and remain personal property), or to become an accession to other
goods or property. ; j

7. Borrower will (a) at all times keep the Collateral insured in amounts not less than the. full insurable/'value thereof, against loss, damage, theft, and
such other risks as Secured Party may require in such companies and under such policies and in such form, and for such periods, as shall be satisfactory to Se-
cured Party, and each such policy shall provide, by New York Standard or Union Standard endorsement, that loss thereunder and proceeds payable thereunder
shall be payable to Secured Party as its interest may appear ( and Secured Party may apply any proceeds of such insurance which may be received by Secured
Party toward payment of the liabilities, whether due or not due, in such order of application as Secured Party may determine) and each such policy shall provide
for 10 days' written minimum cancellation notice to Secured Party; and each such policy shall, if Secured Party so requests, be deposited with Secured Party;
and Secured Party may act as attorney for Borrower in obtaining, adjusting, settling! and cancelling such insurance and endorsing any drafts; (b) at all times
keep the Collateral free from any adverse lien, security interest, or encumbrance and in good order and repainand will not waste or destroy the Collateral or any
part thereof.

8. (a) Borrower will not use the Collateral or permit the same to be used in violation of any statute or ordinance; and Secured Party may examine and
inspect the Collateral at any time, wherever located, (b) Borrower will pay promptly, when due all taxes and assessments upon the Collateral or for its use of
operation or upon this agreement or upon any note or notes or other writing evidencing the liabilities, or any of them.

9. At- its option, Secured Party may discharge taxes, liens or security interests or other encumbrances at any time levied or placed on the Collateral,
may pay for insurance on the Collateral, and may pay for the maintenance and preservation of the Collateral. Borrower agrees to reimburse Secured Party on
demand for any payment made, or any expense incurred, by Secured Party, pursuant to the foregoing authorization. Until default, Borrower may have posses-
sion of Collateral and use it in any lawful manner not inconsistent with this agreement

10. Borrower shall be in default under this agreement upon the happening o

and not inconsistent with any policy of insurance thereon,

any of the following events or conditions: (a) failure or omission to pay
when due any liability (or any installment thereof or interest thereon), or default in the payment or performance of any obligation, covenant, agreement, or
liability contained or referred to therein; (b) any warranty, representation, or statement made or furnished to.Secured Party by or on behalf of any Borrower
proves to have been-false in any material respect when made or furnished; (c) loss, theft, substantial damage, destruction, sale, or encumbrance to or of any of
the Collateral, or the making of any levy, seizure, or attachment thereof or thereon;j(d) any Obligor (which term as used herein, shall mean each Borrower and
each other party primarily or secondarily or contingently liable on any of the liabilities) becomes insolvent or unable to pay debts as they mature or makes an
assignment for the benefit of creditors, or any proceeding is instituted by or against any Obligor alleging the such Obligor is insolvent or unable to pay debts
as they mature; (e) entry of any judgment against any Obligor; (f) death of any Obligor who is a natural person, or of any partner of any Obligor which is a
partnership; (g) dissolution, merger or consolidation, or transfer of a substantial part of the property of any Obligor which is a corporation or a partnership;
(h) appointment of a receiver for the Collateral or any thereof or for any property in which any Borrower has an interest; (i) the collateral is used by anyone
to transport or store goods the possession, transportation or use of which is illegal. I

11. Upon the occurrence of any such default or at any time thereafter, or whenever the Secured Party feels insecure for any reason whatsoever. Secured
Party may, at its option, declare all liabilities secured hereby, or any of them (notwithstanding any provisions thereof), immediately due and payable without
demand or notice of any kind and the same thereupon shall immediately become and be due and payable without demand or notice (but with such adjust-
ments, if any, with respect to interest or other charges as may be provided for in the promissory note or other writing evidencing such liability), and Secured
Party shall have and may exercise from time to time any and all rights and remedies of a Secured Party under the Uniform Commercial Code and any and all
rights and remedies available to it under any other applicable law; and upon request or demand of Secured Party, Borrower shall, at its expense, assemble the
Collateral and make it available to the Secured Party at a convenient place acceptable to Secured Party; and Borrower shall promptly pay all costs of Secured
Party of collection of any and all the liabilities, and enforcement of rights hereunder!, including reasonable attorneys' fees and legal expenses and expenses of
any repairs to any of the Collateral and expenses of any repairs to any realty or other property to which any of the Collateral may be affixed. Any notice
of sale, disposition or other intended action by Secured Party, sent to Borrower at the address of Borrower specified above'or at any other address shown on
the records of Secured Party, at least five days prior to such action, shall constitute reasonable notice to Borrower. In the event of repossession. Borrower
authorizes Secured Party to take into custody any personal property found in or on the collateral and to hold the same until claimed by Borrower at the prin-
cipal place of business of Secured Party, and in the event such personal property is not claimed within a reasonable time by Borrower, Secured Party is author-
ized to dispose of same. Expenses of retaking, holding, preparing for sale, selling, or the like, shall include Secured Party's reasonable attorneys' fees and legal
expenses. Any excess or surplus of proceeds of any disposition of any of the Collateral may be applied by Secured Party toward payment of such of the liabili-
ties, and in such order of application, as Secured Party may from time to time elect. /

12. No waiver by Secured Party of any default shall operate as a waiver of any other default or of the same default on a future occasion. No delay or
omission on the part of Secured Party in exercising any right or remedy shall operate as a waiver thereof, and no single or partial exercise by Secured Party of
any right or remedy shall preclude any other or further exercise thereof or the exerc|se of any other right or remedy. Time is of the essence of this agreement.
The provisions of this agreement are cumulative and in addition to the provisions of any note secured by this agreement, and Secured Party shall have all the
benefits, rights and remedies of and under any note secured hereby. If more than one party shall execute this agreement, the term "Borrower" shall mean all
parties signing this agreement and each of them, and all such parties shall be jointly and severally obligated hereunder provided, however, if one of the parties
signing this agreement has not executed the promissory note or notes referred to hereiiji, said party shall have no personal liability under, or in conjunction with,
said promissory note or notes. The singular pronoun, when used herein, shall include the plural and the neuter shall include masculine and feminine. If this agree-
ment is not dated when executed by the Borrower, the Secured Party is authorized without notice to the Borrower, to date this agreement. This agreement shall
become effective as of this agreement. All rights of Secured Party hereunder shall inure to the benefit of its successors and assigns; and all liabilities of Borrower
shall bind the heirs, executors, administrators, successors and assigns of each Borrower.

13. This agreement has been delivered in the State of Florida and shall be construed in accordance with the laws of Florida. Wherever possible, each
provision of this agreement shall be interpreted in such manner as to be effective andlvalid under applicable law, but if any provision of this agreement shall be
prohibited by or invalid under applicable law, such,provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remain-
der of such provision or the remaining provisions of this agreement. 16th Aucrus't 85

IN WITNESS WHEREOF, this agreement has been duly executed as of the . -day of

. Thorpe as
ruuLii, T>f«TE OF iLun

was acknowledged before roe"
it of American Rail tours, IncT

HY COHBISSIOH EXP. APR 14,1389
BQUPFP.'""'" r-E^AI IIS. UUP.

My canSissIon expires: Notary


